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RECORDATION NO,.——Filed & Recorded
AUG 23 1971 -5 5 PM
INTERSTATE COMMERCE COMMISRIN®

AGREEMENT AND ASSIGNMENT dated ax of August 16,
1971, between Bervirsuenm Steern, Conroration (hereinafter called the
Builder) and (‘extrar-Pexs Natronsan Baxk, with officex at 5 Penn
Center Plaza. Philadelphia, Pennsylvania 19103, acting as Agent
under a Finanee Agreement dafed as of Angust 16, 1971 (herein-
alter called the Finance Agreement), said Agent. so acting., being
hereinafter called the Assignec.

Wheaereas, the Builder, SSR Leasiva (forrorariox  {(hereinafter
called the Vendee) and Rranixe Comeaxy (hereinafter called the
(Guarantor) have entered into a Conditional Sale Agreement dated
as ol August 16, 1971 {hereinafter called the Conditional Sale
Agreement), covering the eonstruetion, sale and delivery, on the condi-
tions therein sef forth, by the Builder and the purchase hy the Vendee
of the 75 TUnitg of railroad equipment deseribed in Annex B to the
Conditional Sale Agreement (said equipment being heveinafter called
the Eqnipment) :

Now, TurrerorE, THis AGREEMENT AND AssicNMENT (hereinafter
called this Assignment) WirsesseTa: That, in consideration of the
sum of One Dollar {$1.00) and other good and valuable consideration
paid by the Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein contained:

Skerox 1. Incorporation of Model Procisions. Whenever this Ag-
signment incorporates herein by reference, in whole or in part or
as herehy amended, any provision of the document entitled “Model
Assignment Provisions” annexed to the Conditional Sale Agreement
as Part IIT of Annex C thereto (hereinafter called the Model Assign-
ment Provisions), such provision of the Model Assignment Provisions
shall be deemed to be a part of this instrument as fully to all intents
and purposes as though such provision had been set forth in full

herein,
SecTiox 2. The Builder hereby assigns, transfers, and sets over
unto the Assignee, its successors and assigns:

(a) Al the right, security title and interest of the Builder
in and to each unit of the Equipment;
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(b) All the right, title and interest of the Builder in and to
the Conditional Sale Agreement (except the right to construect
and deliver the Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof, in the first
paragraph and in subparagraph (a) of the third paragraph of
Article 4 thereof, in the last paragraph of Article 15 thereof and
reimbursement for taxes paid or incurred by the Builder), and
except as aforesaid in and to any and all amounts which may be
or become due or owing to the Builder under the Conditional
Sale Agreement on account of the indebtedness in respeet of the
Purchase Price (as defined in the Conditional Sale Agreement)
of the Equipment and interest thereon, and in and to any other
sums becoming due from the Vendee or the Guarantor under the
Conditional Sale Agreement, other than those hereinabove ex-
cluded; and

(¢) Except as limited by subparagraph (b) of this para-
graph, all the Builder’s rights, titles, powers, privileges and
remedies under the Conditional Sale Agreement;

without any recourse hereunder, however, against the Builder for or
on account of the failure of the Vendee or the Guarantor to make
any of the pavments provided for in, or otherwise to comply with,
any of the provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the' Assignee to,
or transfer, or pass, or in any way affect or modify, the obligations
of the Builder to deliver the Equipment in accordance with the
Conditional Sale Agreement or with respect to its warranties and
agreements contained in Article 14 of the Conditional Sale Agree-
ment or relieve the Vendee or the Guarantor from their respective
obligations to the Builder contained in Articles 2, 3, 4, 6, 8 and 14 of
the Conditional Sale Agreement, it being understood and agreed
that, notwithstanding this Assignment, or any subsequent assignment
pursuant to the provisions of Article 15 of the Conditional Sale
Agreement, all obligations of the Builder to the Vendee with, respect
to the Equipment shall be and remain enforceable by the Vendee, its
successors and assigns, against and only against the Builder. In
furtherance of the foregoing assignment and transfer, the Builder
hereby authorizes and empowers the Assignee in the Assignee’s own
name, or in the name. of the.Assignee’s nominee, or in the name of
and as attorney, hereby irrevocably constituted, for the Builder, to
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ask, demand, sue for, collect, receive and enforce any and all sums
to which the Assignee is or may become entitled under this Assign-
ment and compliance by the Vendee and the Guarantor with the
terms and agreements on their parts to be performed under the
Conditional Sale Agreement, but at the expense and liability and
for the sole benefit of the Assignee.

Secrion 3. Section 3 of the Model Assignment Provisions is
herein incorporated as Section 3 hereof.

Sectior 4. Section 4 of the Model Assignment Provisions is
herein incorporated as Section 4 hereof.

Section 5. The Builder will cause to be plainly, distinetly, per-
manently and conspicuounsly marked on each side of each unit of the
Equipment, at the time of delivery thereof to the Vendee, in letters
not less than one inch in height, the following legend:

“CenTRAL-PENN NaTioNan Bawg, AGeENT, Srcurtry OwxEer”.

Section 6. Section 6 of the Model Assignment Provisions is
herein incorporated as Section 6 hereof.

‘Section 7. The Assignee may assign all or any of its rights
under the Conditional Sale Agreement, including the right to receive
any payments due or to become due to it from the Vendee or the
Guarantor thereunder. In the event of any such assignment, any such
subsequent or successive assignee or assignees shall, to the extent of
such assignment, and upon giving the written notice required in
Article 15 of the Conditional Sale Agreement, enjoy all the rights
and privileges and be subject to all the obligations of the Assignee
hereunder.

Secrion 8 Section 8 of the Model Assignment Provisions is
herein incorporated as Section 8 hereof.

Section 9. The terms of this Assignment and all rights and
obligations hereunder shall be governed by the laws of the-Common-
wealth of Pennsylvania; provided, however, that the-parties shall be
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entitled to all the rights conferred by Section 20c¢ of the Tnterstate
Commerce Act, such additional rights arising out of the filing, re-
cording or depositing of the Conditional Sale Agreement and this
Assignment as shall be conferred by the laws of the several juris-
dictions in which the Conditional Sale Agreement or this Assignment
shall he filed, recorded or deposited, or in which any unit of the Equip-
ment shall he located, and any rights arising out of the marking on
the units of the Equipment.

Sectrox 10. This Assignment may he executed in any number of
counterparts, but the counterpart delivered to the Assignee shall be
deemed to be the original counterpart. Althongh this Assignment is
dated as of August 16, 1971, for convenience, the actual date or
dates of execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

In Wirness WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrumnent to be executed in
their respective corporate names by duly authorized officials, and
their respective corporate seals to be hereunto affixed and duly
attested, all as of the date first above written.

BerHLEHEM STEEL CORPORATION,

By -J . .} '(%'(\"é\p\ [

[CORPORATE SRAL] Vice President
Attest: — ¢
¢ Assistant Secretary

CeExTRAL-PENX NaTtioxnarn BaANk,

as Agent,
By %%/ /&

[ CORPORATE SEAL] Vice President

ASS'T. TRUST OFFICER
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COMMONWEALTH OF PENNSYLVANIA }ss-
CouxTY oF NORTHAMPTON .

On this;lu:""‘ day of QAL:},‘MI . 1971, hefore me personally ap-
peared J D. BRIGGS , to me personally known, who, being
by me duly sworn, says that he is a Viee President of BreTHLEHEM
SteeL Corroramiox, that one of the scals affixed to the foregoing in-
strument is the eorporate seal of said corporation, that said instru-
ment was signed and sealed on hehalf of said corporation by author-
ity of its Board of Directors, and he acknowledged that the excention
of the foregoing instrumen{ was the free act and deed of said
corporation.
Notary Public’

[NOTARIAL SEAL]

My Conuin won Fapues
My Commission Mxpires: = vt briddiom

Nozthanaptorn, Counrs

Oiober 13, 1972

COMMONWEALTE OF PENXSYLVANIA sg:
CouxTy oF PHILADELPHIA :

On this ZG—Jda)' ofZ < 1971, hefore me personally appeared
Loigeeacs A r€s, to me Dersonally known, who, being by me duly
sworn, savs that he is a Viee President of CeNrTrAL-PENN NATIONAL
Baxg, that one of the seals aftixed to the foregoing instrment is the
corporate seal of said corporation. that said instrument was signed
and scealed on behall of said corporation by authority of its By-Laws,
and he acknowlalged that the execeution of the foregoing instrument

was the free act and deed of said corporation.
A AW I

Notary Public
[NOTAMAL SEAL] RICHARD C. SCHALB
) Notary Pubic, Fh lade'n-uz Phladelphia Lo
- My Commission Expires Match 42, 1972



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Reamx~c ('oppany hereby acknowledges due notice of and eonsents
to the assignment made by the foregoing Agreement and Assignment
as of August 16, 1971,
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SSR Lxasing Corvorariox hereby ack@lvdges duc notice of
foregoing Agreement

e Bresidont

and consenis to the assignment made by th
and Assignment as of Augnst 16, 1971,




